UNITED STATES OMB APPROVAL

: SECURITIES AND EXCHANGE COMMISSION TV

AU Washington, D.C. 20549 \ 43\\/\0 Expires:  February 28. 2009

Estimated average burden

IR

09037241 NOTICE OF SALE OF SECURITIES
PURSUANT TO REGULATION D,
SECTION 4(6) AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (O check if this is an amendment and name has changed. and indicate change.}

Offer and Sale of Limited Parmership Interests

Filing Under (Cheek box(es) that applyy: 3 Rule 504 0O Rule 305 R Rute 306 3 Section 4(6) O ULOE

Type of Filing: O New Filing 8 Amendmem

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (0 Check if this is an amendment and name has changed, and indicale change.)
GTIS Brazil Real Estate Fund (U.S. Dollar) LP

Address of Exceutive Offices {(Number and Streel, City, State, Zip Code) Telephone Number (Including Area Code}
cfo GoldenTree InSite Partners IFLP, 300 Park Avenue, New York, NY 10022 212-220-5200
Address of Principal Business Operations (Number and Street, City, State, Zi C\ﬂdeEﬁ iﬁ‘ﬂ‘;ﬁ!ﬁ}m Number (Including ArerCade)
(if different from Executive Offices) {J}M yi~d RaAl E‘»‘.’m.%si??@
2enn Roptior
r
Briet Description of Business ‘\&AR ‘[‘ { (e '
et -
ﬁ 25 ik 3o
Real Estate Investment - annefAN QF\ .
Type of Business Organizaion Ut\ftGUL v
. . . . . Pl Y
0 corperation & limited parinership, already formed O other {ptease specify): Wedilngten, Ce
O business trust O limited partnership, 1o be formed 1w

Month Year

iO il l |0 |8 I
Actual or Estimated Date of Incorporation or Qrganization:

Jurisdiction of Incorporation or Orgmization: {IEnter two-letter U.S, Postal Service abbreviation for State:
P g

CN for Canada; FN for other toreign prisdiction) @

® Actual O Estimated

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17 CFR 239.300T) that is available to be filed insiead of Form D (17 CFR 239.500) only to issuers tha e
with the Commission a notice on Temporary Form I3 (17 CFR 239,5007T) or an amendment to such a notice in paper format on or after September 15,
2008 but before March 16, 2009, During that period, an issuer atsa may file in paper format an imtial notice using Form D (17 CFR 239.500) but. if it
does, the issuer must (e amendments using Form D (17 CFR 239.500) and otherwise comply with all the requirements of §230.503T.

Federal:

Who Must Fife: All issucrs making an otfering of securities in reliance on an exemption under Regulation D or Seetion 4(6), 17 CFR 230,301 et scq. or
15 U.5.C. 77d(6).

When to File: A notice must be filed no later than 135 days after the first sale of securitics in the offering. A notice is deemed liled with the U.S.
Securitics and Exchange Commission (SEC) on the earlier of the dde it is received by the SECat the address given below or, if received atthat address
after the date on which it is due. on the date it was mailed by United States registered or cenified mail to that address,

Where 1o Fife: 1).8. Securities and Exchange Commission, 100 F Sueer, N.E., Washangton, D.C. 20549

Copies Required: Two (2) copies.of this notice must be filed with the S1:C, one of which must be manually signed, The copy not manually signed nwst
be a photocopy of the manually signed copy or bear typed or prived signatures.

Information Required: A new liling must contain all information requested. Amendnients need only report the name of the issuer and offering, any
changes therelo, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and
the Appendix need not be filed with the SEC.

Filing Fee: There is no lederal filng fee,

State:

“This notice shall be used (o indicate reliance on the Uniform Limited Offering Exemption (ULOTE) for sales of securities in those states that have
aduepted ULOIL and that have adopted this form. issuers relyving on ULOIZ must file & separate notice with the Securities Administrater in cach state
where sules are to be, or have been nude. 1f u state requires the payment of a fe as aprecondition to the claim (or the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed m the appropriate states in accordance with state law. The Appendix to the notice
constitutes a pant of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption, Conversely,
failure 1o file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to respond unless the torm displays a carrently valid OMB
control number.



AL BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
Each promoter of the issuer, if the issuer has been organized within the past five years;

sceurities of the issuer:

Euch beneticial owner having the power 10 vote or dispese, or drect the vote or disposition of, 10% or more of a class of equity

e Each executive officer and director of corporate issuers and ol corporate general and managing partners of partnership issuers: and

. Each general and managing partner of partnership issuers,

Cheek Box(es) that Apply: 0 Promoter O Beneficial Owner 00 Executive Ofticer

0O Director

& General Partner

Full Name {Last name frst, if individual}

GTIS Briwil Real Estate Fund GP LLC

Business or Residence Address {Number and Strect, City, State, Zip Code)

c/o Golden'Tree InSite Partners [T LP, 300 Park Avenue, New York, NY 10022

Check Box(es} that Apply: O Promaoter 0 Beneticial Owner 3 Excecutive Ofticer

g Director

® Vice President of
the gencral partner

Full Name (Last name first, if individual)
Cheng, Grace

Business or Residence Address {Number and Street, City, State. Zip Code)

cfo GoldenTree InSive Partners 1 LP. 300 Park Avenue. New York, NY 10022

Check Box{es) that Apply: g Promoter 8 Beneficial Owner O Exceutive Officer

O Direclor

0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Continental Casualty Company

Business or Residence Address (Number and Street, City, State, Zip Code)

333 S. Wabash Avenue, Chicago. [ 60604

Check Box(es) thist Apply: 0 Promoter @ Benelicial Owner O Exgeutive Otticer

O Direclor

O General andfor
Managing Paniner

Full Name {Last name first, if individual)

Wagner M. Leon

Business or Residence Address (Number and Street, City, State, Zip Code)

8 Lincoln Woods, Purchase, NY 10377

Check Box(es) that Apply: 0O Promoter O Bencficial Owner O Executive Officer

O Direcior

0O General and/or
Managing Paniner

Full Name {Last name first. if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Check Box{es) that Apply: 0 Promoter O Beneficial Owner 0 Exeentive Ofticer

0 rector

0 General andfor
Managing Paniner

Full Name (Last name first, i individuoal)

Business or Residence Address (Number and Street. City, State, Zip Code)

Check Bex{es) that Apply: 0 Promoter O Beneficial Owner O Executive Officer

a Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

(Use blank sheet. or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Hasy the issuer sold, or does the issuer intend to sell, to non accredited investors inthis offering?. ... m] @
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?......oooooi e $_NIA
Yes No
3. Doves the offering permit joint ownership o Single wnit?. oo e e s = 0O

4, Enter the information requested for each person who has been or will be paid or given, directly or indirecily, any commission or similar
remuneration tor solicitation of purchasers in connection with sales of securities in the offering. [ta persen to be listed is an associated person or
agenl ol a broker or dealer registered with he SEC andfor with a state or states, st the name of the broker or dealer. If more than five (5)
persons to be listed are associated persons of such a broker or dealer, you may set forth hie information for that broker or dealer only.

Full Name (Last name fiest, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Deder

States in Which Person Listed Has Sdlicited or Intends to Solicit Purchasers

(Checek "All States™ or check INGIVIARR] STALES). ...t iviirs st esss e e smes e ssamessasssaetsermteson sasasmees ereemsessmeeerans O All States
JAL| {AK] |AZ] |AR] |CA) [CO) [y 1PE) [DC) [FL] [GA] [HI) [ID)
1] [IN] [1A] |KS] [KY] [.A] [ME) |MI¥] [MA] M1 [MN] [MS] [MO]
[MT] [NE]| [NV} [NH] [NJj [NM] [NY] [NC] [ND] [OH] [OK] [OR] |PA|
IR1) |8C) [813) |TN] [TX] |UT] VT [VA] [WA} |WV) [WE) |WY} |PR]

Full Name (L ast name first, il individual)

Business or Residence Address (Number and Sireet. City, State, Zip Code)

Nate ol Associaded Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “AN Stines™ of cheek INAIVIAUAT SLALES). ... oovii it et s se s ebs s eianen e 1 All States
|AL] |AK] [AZ] |AR] [CA] [CO| ICT] |DE] |DC] L] [GA] [ |13
JL] [INT [IA] |KS] [KY] |LA] |MIZ) [M12] IMA] [M1] IMN}  [MS] |MO|
|MT) |NE] [NV] |NH] [NJ] |NM| INY] INC] IND] |CGH] |OK} {OR] |PA]

IRY [SC) [SB] [TN] (X1 [um VT [VA} IWA] __IWV] W] WY [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Namwe of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Cheek Al States™ ar cheek Idividuinl STALES ) oo re s s e e O Al States
ALl JAK] A7) [AR]  [CA]  [€CO] |CT) [DE] DC]  [FL] IGAL (] [1D]
(L.} [IN] [1A] [KS] KY| (LA]| IME] (MDD} [MA]  [MI] IMN]  [MS] MO}
[MT]  INE]| INV]  [NH]  [NJ] INM]  INY]  INC] ND] [OM]  |OK|  [OR] IPA|
[RI] I5C| 1SD] [TN] I'rX) (UT] VT [VA] [WA]  [WV]  [WI}  [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof8



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregaie offering price of securities included in this offering and the total amount
alrcady sold. Enter “07 if answer is “none™ or “zero.” If the transaction is an exchange ofTering,
cheek this box O and indicate in the columng below the amounts of the securities offered for exchange
and already exchanged
Aggregale Amount Already
Type of Security Ofiering Price Sold

0 Common O Preferred

Convertible Securities (including WaITANIS) ... e $ $
PArtnershiP INLETESIS L ooiiuis oottt ettt et er bt e s b et b et ceebr ek r e s rereerenenar e $300,000,000  $21,993,900
Other (Specifty $ s

TOUBL oottt s et eb et ees oo 484t s e e e £ e be b £ be $ S

Answer also in Appendix, Column 3, it filing under ULOL.

2. Linter the number of aceredited and nen-aceredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amownt of their purchases Aggregate
on the total lings. Enter ~07 if answer is “none™ or “zero.” Number Doliar Amount
Investors of Purchases

ACCTEUIIEA INVESLOTS oo vt ee et et e te st e A E e rtesr s e R b e 110818 b g ot £ SRt £ e bbb et sone s s 12 $21,993.900

INON=ACCTC IR TNVESIOES oo sr s s s e e a s e eb s ettt nr e st sre e $

‘Total (for fNlings under Rutle 303 0n0y) oo g

Angwer also in Appendix, Column 4, it filing under HLOE.

3. Hthis filing is for an offering under Rule 304 or 303, ¢nter the information requested for all securities
sold by the issuer. to date, in offerings of the types ndicated, the twelve (12) months prior
to the first sale of securitics in this offering. Clussify securitics by type listed in Part C - Question 1.

Type of oliering Type of Dollar Amount
Security Sold

REBUIALON A Lttt ettt re e R e e e

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering, Exclude amounts relating solely 10 organization expenses of the issuer.

The information may be given as subjuect 10 fuwre contingeneies. 11 1the amount of an expenditure

is no1 known, furnish an estimate and check the box 1o the Teft of the estimate.
$
$
$167,500
b
$
h)
S
$167.500

ERLENLL L.

Printing and Engraving COSS .ottt e g e emna s s e e
LY FLREE 1ttt iii it ettt ee et e e R e 1 h et b et R e em e
ACCOUNUIE FEES oottt ettt oottt e e et b bR b

Sakes Commissions (specily finders’ fees separmlely) o

Other Expenses (idenlify) e et et e e

B OO0 o0R@QgaO0O

40f8



(. (_II- FERING PRICE, NUMBER OF INVISTORS, EXPENSES AND USE OF PROCEEDS

b Euten the diflerenee betswern the mgregate oftemte prive siven mnrespoise o 1% U - Queslion
Fandjotal expenses Bstpsded o respoase e Pt C - Ouestion Ta Thas dallerenee s the

“adpasted pross procecds o dwe ssaer” SO KT 300

.

L hheiate bl e sz of the ad psted aross proceeds to the ssewr ased o propuosed (o he
used Bar vich ol e pueposes shown 10 amouat for iy pogose 1s md hnowi lanisl i
exttnnnte ind cheek e boy o the beft of' the estinge. The wotal of dae s ments Hstest mst egual
the adjisted gross proceeds fothe ssaer set forth inoesponse o Part O~ earstian 4 babove,
Pavients to
Oflicers.
Preetors, & Payinents To

AdTitiates Others

Satlzanes it dees o s B3
Papclise vl el WSHHE e v e e [ I O % .
Parclisse. remtad or leisang ) instadlation of machinery id equipiment o3 a 5.
Constwctnar o keisaae o) plam bushdugs and ficihtes 0o s o9
Acgusiion of adier bisitesses {whading the valoe of seeurties mvolved m diis
ellermg that ney be wsed o exehiteee Tor the assets or seenriies of wnother
WSO DU W A TIRTET b . o o e s e e o s o s
Repaniment of sandebediess . A e e e - A o s o s
Workmg Cigntal e e e e - Y oS
Ether Gpevi(y oS a s

o 3 0oy
Colunn Potals L e e e e e o s _ D3
ot Pisvinents Lasted (Cohizmntotals added) s [ Y

D FEDRERAL SIGNATURE

Fhe isste s duly cansedd s nutice 1o he signed by the andersigned duly authorized peesen, 10 this notice 15 Bled nnder Rule 305, 1be
fillowing sigmture constitntes an widertuking by te isauer o fumish o the §15 Seeurities md Exelmge Comaission. upon writlen seques)
ol it stald, the imforsmation fomished by 1he isstier i any nos-acerediied investor pursin @ paragraph ¢hn2) of Rude 302

ISsuey it o Fype) Nunkiture [REIN

CUES Brasil Real Estate Fond (U8,

Dollar) L1 EYIINE] 7

N af St t'run of 1vpe) Tube of Sizner (P or Typey

Gintee Cheng Vige Presidem ol G118 Virzib Real Fstate Fand GPLLLC, the geneml parter ol the Issuer
ATTENTION

Intentional misstidtements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

© END
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